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SECURITIES AND EXCHANGE COMMISSION |
Washington, D.C. 20549 l

|

{

FORM D

|
NOTICE OF SALE OF SECURITIES
PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR

UNIFORM LIMITED OFFERING EXEMPTION
: |

b4

OMB APPROVAL
OMB Number: 3235-0076
Expires: April 30, 2008
Estimated average burden
hours per response

SEC USE ONLY
Prefix

Serial

DATE RECEIVED

“"Name of Offering  MLJ Check if this is an amendment and name has changed, and indicate change.)

‘Limited Partnership Interests in Cambrian Europe, L.P.

[ .

_Fnhng Under (Check box{es) that apply): O Rule504 [J Rule 505 BJ Rule506 [ iSection 4(6)
|Type of Filing: [ NewFiling [ Amendment . !
i % i

i : A. BASIC IDENTIFICATION DATA

|

T

'] Enler the information requesied about the issuer

Il

\Namc of Issuer (D Check if this is an amendment and name has changed, and indicate change )
Cambnan Europe, L.P. , \

i

—:'\ddrcss of Executive Offices ! (Number and Swreet, City] Stale, Zip Code)
c/o Atlantic Investment Management, Inc., 666 Fifth Avenue, 34" Floor, New York, New York 10103

Telephone Numbcr {Including Area Code)
(212) 484-5050

" Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephoné Number (Including Area Code}
[if different from Executive Offices) . 1
r ) i
“IBrief Description of Business |
i
investment Furid { Pp
" Type of Business Organization { "'\'ESS
O corporation Bd limited partnership, already formed {1 other (please speci fy) _ ED
. O business wust O limited partnership, 1o be formed l JAN A
Month Year | M 2007
!'Aclual or Estimated Date of Incorporation or I 1 I 0 | l 0 ! 6 | R® Alclual [ Estimated

(Organization:
Vurisdiction of Incorporation or Organization: {Enter two-letter 1J.S. Postal Service abbrevmuon for State:

lil \ CN for Canada; FN for other foreign Junsdlcuon)
1

‘iGENERAL INSTRUCTIONS |

Federal:

,Who Must Fite: All issuers making an offering of securities in reliance on an exemption under Regulanon D or Section 4(6), 17 CFR 230.501 et seq. or 15 US.C.
TH6).
"

When To F:le A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address g bwcn below or, if received at that address after the date on which it is
‘due, on the date it was mailed by United States registered or certified mail to that address.’

_Where To File: 11.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Copies Required: Five (5)_copies of this notice must be filed with the SEC, one of which must be manually signed. -Any copies not manually signed must be
phoiocopm of the manually signed copy or bear typed or printed signatures,

h[formanou Required. A new filing mus! contain all information requested. Amendments need only repont the name of the issuer and offering, any changes thereto,
‘the information requested in Part C, and any material changes from the information previously supphed in Parts A and B. Pant E and the Appendix need not be filed
}wnh the SEC. I

Jﬂling Fee: There is no federal filing fee.

|
State:
! This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULCE and
that have adopted this form. lssuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are 10 be, or have been
made. Ifa state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany this form. This notice shall
be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this notice and must be completed.

: ' ATTENTION :
v Failure to file notice in the appropriate states will not resuit in a loss of the fedaral exemption. Conversely, failure to file the

appropriate faderal notice will not result in a loss of an available state exemptlon unless such exemption is predicated on the
. filing of a federal notice. | F

:l -
SEC 1972 (6-02)

| |
Persons who respond to the collection of information contained in this form are not
required to respond unless the form displays a currently valid OMB control number
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T A. BASIC IDENTIFICATION DATA

.. Enter the information requested for the following:

- ‘? Each promoter of the issuer, if the issuer has been organized within the past five years;

e Each beneficial owner having the power 1o vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.

. ¢ Each executive officer and director of corporate issuers and of corporate general and managing partners of parinership issuers; and

. ' Each general and managing pariner of parinership issuers.

heck Box(es) that Apply: [ Promoter [0 Beneficial Owner O Executive Officer O Director

BJ General and/or Managing Partner

“Viull Name (Last name first, if individual)
Alexander J. Roepers Holdings, LEC

]?usinﬁs or Residence Address (Number and Street, City, State, Zip Code)
:'u‘o Atlantic Investment Management, Inc.. 666 Fifth Avenue, 34" Floor, New York, New York 10103

i;:hcck Box(es) that Apply: B4 Promt:ner [ Beneficial Owner [ Executive Officer [ Director

[ General and/or Managing Portner

,‘;'-'ull Name (Last name first, if individual) -

,fulamie Investment Management, lnc.i

—'IBusinss or Residence Address (Numlbcr and Street, City, State, Zip Code)
];‘:66 Fifth Avenue, 34% Floor, New York. New York 10103

J’!’.‘hock Box(es) that Apply: [ Promélﬂ O Beneficial Owner Bd Executive Officer B Director

v

[ General andfor Managing Partner

{-'ull Name (Last name first, if individual)

Alexander J. Roepers

Business or Residence Address (Number and Street, City, State, Zip Code)
.:/0 Atlantic Investment Management, !nc., 666 Fifth Avenue, 34™ Floor, New York, New York 10103

!?Check Bo_x(es)ihat Apply: O Promoter [ Beneficial Owner O Executive Officer 0 Director
. 1

[ General and/or Managing Partner

" Full Name (Last name fitst, if individual)

“"Susiness or Residence Address (Nulﬁbcr and Street, City, State, Zip Code)

{“heck Box(es) that Apply: 1 Promoter [0 Beneficial Owner [0 Executive Officer O Director

[ General and/or Managing Pariner

iFull Name (l.aét name first, if individual)

'
T

Business or Residence Address (Nunllber and Street, City, State, Zip Code)
i b

| ' i

‘[Check Bo*(es) that Apply: [ Prombter [0 Beneficial Owner O Executive Officer [ Director
‘l

1 General and/or Managing Partner

_n_FuI] Name (Last name first, if individual)
I

l '

-;Business or Residence Address (Number and Street, City, State, Zip Code)

i

!Check Box(es) that Apply: [ Promoter [0 Beneficial Owner [0 Executive Officer O Director
I N

[ General and/or Managing Partner

_-:Full Name (Last name first, if individual}
|

‘IBusiness or Residence Address  (Number and Street, City, State, Zip Code)
| .

Check Box(es) that Apply: [] Promoter 3 Beneficial Owner O Executive Officer O Director
i

O Generzl andfor Managing Partner

“Full Name_ (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

\

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

t
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D[ : B. INFORMATION ABOUT OFFERING

, Yes No
I.  Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?. ..o O 124
: Answer also in Appendix, Column 2, if filing under ULOE. '
o What is the minimum investment that will be accepted from any individual? ................ €100,000
I Yes No
i Does the offering permit joint ownership of a single unit?......... 5 O
|l. Enter the information requested for each person who has been or will be paid or given, directly or mdu‘ectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in lhc offering. Ifa
person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with astate or
states, list the name of the broker or dealer. 1f more than five (5) persons to be listed are associated persons o‘|f such a
broker or dealer, you may set forth the information for that broker or dealer only. .
7] i‘ul] Name (Last name first, if individual) |
'
"{3usiness or Residence Address (Number and Street, City, State, Zip Code) i
: l
_=!. . | |
Jame of Associated Broker or Dealer :
"5tates in Which Persan Listed Has Solicited or [ntends to Solicit Purchasers
(Check “All States” or check individual SIBIES) ..o s s e s s |:| All States
(A | 2] [ ]) [ ] [«] [ ] [&=] (b ] [ ] [ 3§ [®]3 [w | (o |
nF"— | ("] (2] 51 [ [t ]| [Me] (o] [Ma ] [MC ] MV ] (s MO

“MT | INE |Nv rma] INJ] INMI [®Y ] [NC] [ np

IOHi IOK]IORJ ]PA|

o O O e O e O O o A . O 2 R .

o) ] (W] [

|
|
|
i

‘-u[l Namc (Last name first, if individual)
‘1

|3usincss or Residence Address (Number and Street, City, State, Zip Code) )

\WName of A:ssociatad Broker or Dealer

i '
'

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check individtial SHALESY 1.evvviisieriarsarianrarrassssrarrassassanssrnsss sesesssns or bassssbas sessatsamsirtonsbesems sesraseanasesors bosbm ebb LR SR e AR E s O All States

1 ; \ .

A ] = O[] ] o] [er] o (mE] o[ ][] [ea) [ ] e ]
‘ : ' ‘

%illt | [~ ] (& ] [& (e | o ] [ (o] (M ], [ ] [M] [Ms ] [0 ]

) |

SR [e] [wv ] [we ] [N ] [NM] [ Nv ] [~ ] [Fo ] | [o"n } [OK] [or ] [Pa]
4 - . !

) ] 0 [ =] ] 3 ] ] @] D] ] [r]

"I Full Name {Last name first, if individual)

" Business or Residence Address  (Number and Street, City, State, Zip Code)

" Name of Associated Broker or Dealer

~ States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check individual STEES)........ oo rmerereossscroeesoesresreeson

""" O Al States

(] ] & [=] (=] ] (] [e=] [ ] [] [©]) ™ 1 (2]
[ 7] [N ] [1a_} ks 1 [Kv | [La ] [ ME ] [MD] [ MA fo[M ] [MN ] [Ms ] [Mo]
‘ ]
1
[MT -] [Be | [™ ] |:NH| [M ] NM [NY ] [¥¢ ] [0 ||0[-|] [ox] [or ] [Pa ]
g [ 3] [(w) [x] (] D] [A] [Fa] [w] [w ] (v ] (=]

{Use blank sheet, or copy and use additional copies of (his sheet, as necessary)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

Enter the nggregale offenn;, price of securities included in this offering and the total amount already sold. Enter “0”
if the answer is “none” or “zero.” If the transaction is an exchange offering, check this box [J and indicate in lhe
columns below the amounts of the securities offered for exchange and already exchanged. i

)
‘ H

Type of Security ' Aggregate
) Offtring Price

Debi.l............

Amount Already Sold

Equity

O Commen [ Preferred

s

Convertible Securities {including warrants)..............

Partnership Interests ..

€4.658,745

L3

Other (Specify I ....... $
T O vttt sk b s et aa st sr s ssnssenrtrnsnrensrne e E00:000,000

Answer also in Appendix, Column 3, if filing under ULOE.

Enter the number of accredited and non-accrediled investors who have purchased securities in this offering and the

aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the number of persens who

have purchased securilies and the aggregate dollar amount of their purchases on the total lines. Enter “0” if answer

is “none” or “zero.” ]

i

Number
Investors

ACCTEAMEA IVESIOTS ....eveevvevesemsees et cessesessmsenssessnssnsses e smsant s sessesses s e ems oes e s e s oA 4188 b AbA b 18t b e bans s 11

Non-accredited [MVESIOrS.......comiiinimissmensmonmana

€4.658,745

Aggrepate
Dollar Amount
of Purchasers
€4,658.745

$

. Total (for filings under Rute 504 0nly) oo

3

Answer also in Appendix, Column 4, if filing under ULOE.

If this filing is for an offering under Rule 504 or 505, enter the information requesled for all securities sold by the
issuer, to date, in offerings of the types indicated, in the twelve (12} months prior to the first sale of sccumles in

this offenng Classify securities by type listed in Part C — Question 1. i

Type of
Security

'Il*ypc of Offering
Ru]e 505 ettt bt et N nt b i b bR Ao b bt ARt PR SR RaeR A PA EA R AR AR ek s hee AR eE S e S e SRE SR SR bea AR e P E e bR eantbaere

Dollar Amount
Sold

i{egulalion A i

L B T I ]

L L OOV OGO THOTUUUOTHRO0. WPV

a. Fumnish a statement of all expenses in connection with the issuance and distribution of the securities in this
offering. Exclude amounts relating solely to organization expenses of the insurer. The information may be given
as subject to future contingencies. 1f the amount of an expenditure is not known, furnish an estimate and check the
box to the ieft of the estimate.

Ii’riming AN ENETAVITIE COBIS ettt eereee e se e e e e ree s es s aasase e se seases sass s ssamsamsans sm smt sacsameansant smeentant smtsmtsmt sat smtsmes

ACCOUNINE FEES.....iiiiiiiii i s s s s 686845145461 053 53 008V AR SRR 470 8 R0 423 180 8 RS

'Engineering Fees.......

Sales Commissions {(specify finders’ fees SEPAMALEIY} .ot

Other Expenses (identify) investment banking fee ........ccccocvvivininininnimim ettt s et e s e

TIOHAL ettt ettt ettt et et ettt s et et e ree et s et st £t £t £t £t St Sttt e s A s S s st emaan st st s e meam e meameam e n e nenanne

XOOOOXROO

40f9
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” .' N

[H : C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C — Question | and total
XPEnses “furnished in response to Part € — Question 4.2, This difference is the “edjusted gross proceeds to the

155ucr reemernerni ey any €49 275 D00
~
5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed 1o be used for each of the
| purposes shown. [f the amount for any purpose is not known, furnish an estimate and check the box to the left of
the estimate. The total of the payments listed must equal the adjusted gross proceeds to the issuer set forth in
response to Part C — Question 4.b above. |
' Payment to
. Officers, Directors Payments to
' & Affiliates Others
SAIATIES AN FEES 1vvverenyerresenreraeees e enesnes e emssne s et e et B € 749,625 O s 0
Purchase of real estate... wrhen O s o O s 0
Purchase, rental or leasing and mslallauon of machinery and f
equipment .., O s ¢ O s 0
Construction or leasing of plant buildings and fac1lmesI a s o O s 0
Acquisition of other businesses (in.clur:ling the value of securities involved in this offering that may
be used in exchange for the assets or securities of another issuer pursuant 0 a METEET) ...vvvvvvvermrmeerrvessmeessbosesenes. L1 3, o O s 0
Repayment of indebledness .... O s o O s 0
WOTKINE CAPILB] cv.vvveverrvsecsireseescosanessesssassssensensssssmssesses s et ses s sms st sns s s sms e ssenrnsessensmsies ; O s e O s
'
| Other (specify); _[nvestments ; O s 0 B €49225375
: O s ¢ O s 0
f Column Totals .. ek iediete e ebenbeb e b ae b bas et £k ALt £ PR LA S bbb e A AL bR E R e s bR e Bd $749.625 B €49225375
i, Total Payments Listed (COMMN 1O1AS BAAEAY ...vvcur eevsrseesessosssrassrsssessssssssssssssrssssssssssssassasssses s ' B €49,975.000

Total Payments Listed {column totals added) ......occvniiiinciniainiininn

[l ' D. FEDERAL SIGNATURE

i . '
.The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 503, the following signature constitutes
an undertaking by the issuer to furnish the U.S. Securities and Exchange Commissi pon written request of its él.tntT, the information furnished by the issuer to any

"non-accredited investor pursuant to paragraph (b)(2) of Rule 502.
H

‘Tssuer (Print or Type)
Cambrian Europe, L.P. ) 7"

Date

i2{14{ 06

Nume of Signer (Print or Type) 'T‘Ltfe o{S}pé r [Print or Tygie}—""

1by Alexander ). Roepers Holdings, LLJC General Partner
by: Alexander J. Roepers . Principal of the Genera! Partner

e

‘. ATTENTION

" Intentional misstatements or omissions of fact constitute federal criminal vic;lations. {See 18 U.5.C. 1001.}

50f9




[l E. STATE SIGNATURE . ' |

I Is any party described in 17 CFR 230.262 presently subject to any of the dlsqunhﬁcanon
" provisions Of SUCh FULEY ...

! I See Appendix, Column 5, for state response.

. ) i
2. - The undersigned issuer hereby undertakes to fumish to any state administrator of any state in which this notice is filed a notice on Form D (17 CFR
, 239.500) at such times as required by state law.

v

3. The undersigned issuer herby undertakes to furnish to the state administrators, upon written request, information furnished by the issuer to offerees.

' 1
4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform limited Offering
Exemption (ULLOE} of the state in which this notice is filed and understands that the issuer claiming the availability of this exemption has the burden of

‘ establishing that these conditions have been satisfied. i
¥

person i

. ‘ . !
The issuer has read this notification and knows the contents to be true and ha?,djaused this notice to be signed on its behalf by the undersigned duly authorized
I .

lssuer (Print or Type) Sig] re -- Date
,pambrian Europe, L.P. . .12 H—, ob

__Name (Print or Type) T@é (Prift or/Type) N i
| :
by: Alexander J. Roepers Holdings, LLC General Partner :
by: Alexander ). Roepers Principal of the General Partner
! I ’ i
|L . i

b
B
N i
! )
! i
I . '
“ . I
; !
’
t
'
i
|
i
'Instruction: '

Print the name and title of the signing representatwc under his signature for the state portion of thls form. One copy of every notice on
Form D'must be manually signed. Any copies not manually signed must be photocoples of the manually signed copy of bear typed or
prmted signatures. . ‘
: | .

| |
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APPENDIX

" Intend to sell to

non-accredited
investors in State
(Part B-Item 1)

Type of security
and aggregate
offering price
offered in state
(Part C-Item 1)

Type of investor

and amount purchased in State

(Part C-ltem 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

‘Stnte

. Limited
Partnership
, Interests

Number of
Accredited
Investors

Amount

Number éJf
N ou-Accred'ited
Investors

Amount

AL

AR

- CA

0 CO

- CT

DE

DC |

FL

€ 50,000,000

€ 1,100,000

N/A

" GA

HI

1A

" KS

KY

LA

[ MD

{| MA

{Ml

MN

+ MS

7 of 9
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APPENDIX

Intend to sell to
non-accredited
investors in State
(Part B-ltem 1)

Type of security
and aggregate
offering price
offered in state

(Part C-Item 1}

Type of investor

i
1
1
.
t

and amount purchased in State

(Part C-ltem 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted}
(Part E-Item 1)

Yes No

Limited
Partnership
Interests

Number of
Accredited
Investors

Amount

Number bf.
Non-Accredited
Investors

Amount

Yes No

NV

NJ

€ 50,000,000

€294,798

NA

NM

|
|
| e
|
|
|

€ 50,000,000

€ 3,263,947

N/A

- NC

i
]
!l ND
L

|} OH

' OK

. OR

" PA

1 8C

SD

TX

” VT

” VA

wa

v

I owr
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investors in State
{Part B-Item 1)

offered in state
(Part C-Item 1)

and amoumnt purchased in State
(Part C-ltem 2) !

APPENDIX
1 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell to and aggregate (if yes, attach
non-accredited offering price Type of investor explanation of

wativer granted)
(Part E-Item 1}

Limited Number of Number of
Partnership Accredited Non-Accredited
State Yes No Interests Investors Amount Investors. . Amount Yes No
il wy
i PR '
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